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ihe DcbIoK io rhc Succerwr Pnrliy on ihc ENNlive hic(and ihe MlsfirofExcludcd 
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lhcir own 1cma during tho pcndcnqi ofthe Chaplcr 1 1 Casu. all ofthe exeoumy 

coumm and uwxphd lerrer Ihu cxln between be Debton and my pcrum M 

spec irdy  arsumed u nfthc Efiaive Duc punuanl to the Plan. The Sircersor Entity, 

e x e c p t u o t h e t w l m a ~  by hepatics o r d d  by thc Gun, will a r c  anyand rll 

undisputed defaults within 30 day, nftlx Effective h r c  iiiidu m y  exwi~lory a n u m  or 

unexpired lwe or cmployment immcnt usurned p m m t  to tbe Plan in accudpnce 

with ik (lire Ps,vmcnt Schsdik 7he Successor Entity sldl iimke 111 pay- 10 Ila 

Consenting Fmnchkcs undcrpDmgmph2ofuleFmnohixcStipul~cimwithin30dap 
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pn!mcnts undm Scclion 5.02(b) ofthc SI& I'ut~hkx Agcancnl or pay r& 

oblipationr IO cmplowc$ of the Dcburmj. Thc Stock P U K ~ C  &cmcn~ dull. upon 
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51. 4ddi1innrl Cash Re- On rhc Effcclivc UDIC h e  Suoceuar 

Entity shall deposit carh as set fonh below: ' 

(a) D.SG1,OM) (as paid by ihc Purcbasu) lo the Rctcntion Obligstions 

Fund IO pay Ibe Retention Obllgnlonr. 

(h) X'l20,WO (M paid hy thc RuchoJcr) Io thc Clau 4 D&bution 

Fund In full wtisfaction oflhho PurchSW's ObURaIlOtu utldbr SbCUOn 5.02@)0f 

r l r  . 9 W d  P d a w  Aereceienr, and 

(e) S'lS0,OOD (sr paid by Ula Pwhrser) I o  be uscd rolsly to pay (he 

ICVT~IX= C l r i m r o f c m p l ~ ~ o f t h e  Tkhmn at Incations lmed tn chc D c h m  

under w Purchwa Desipued ReicMed Lcpse an4 OIher SmPlOW'. of Ilia 

Mltm w l m  a:i~ilt~y~:inr will be tcnniilstcd by the Rcmgmizcd Dcbtorroo the 

EBOC~~VO me. 
Thc St~~~~=sorEntifyshlill record nn inhoolrsthatSI.~3,191.29~f~hc~i~~uccd 

Ptlorliy Tax Cklm Rcrervd W be IO b held In a 

cxc lu~vdy  to p q  my Tax Claim ofNm M&co which is M Allowcd Priority Claim M 

Allowed Adminimtive Ckim as m forh in pylsnph 73 klow, ad, Iherenftcr. Io  

makc Didbudant IO the Prrpetitian Agmt fortbe benefit of holdera ofAllawed Clarr I 

Clnims (LS chc PIcpetition Agtnt'r hcren may 60 pppsu). l710 Rmr&z~d Dsblars 

shall k l i l c  for paymcnt of any m u n w  Mdcr clause (c) ofthis ptagzaph which rn 

not paid when due by Ihe Purchaser. 

account md wed 

52. ' lfapmafofclaimrhdl. 

IIJW brni  G l d  w Y Prlorii;~ Claim or as a Prioriiy 

Dirputcd Claim which. ifAllowcd could bc hllowcd in whole or in pat  8s 8 Clvs 4 

Claim. then. lor pvposr ofdetcuniiiiap ilir Mxvimirm Alluwnhlr AitlouiUofruch Chin: 
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as a Clra 4 Claim p u n w d  tu Scctiuri 6 3 of tlre Plan, ttr TNSICC shall dI0c.t~ to he 

Class 1 Disputed Claim R w a v c  yh amount PJ thc Tluslcc shall rwsonably d c l d w  

io Its good fnlthjudgment could be Allowml 

53 On the tRectivc Unk the 

Successor Earlty h n U  tnnsfer to he Pwptitiun AFnt fur h lmcfil of [Le Lulrlco u l  

Allmrrd Uats I C l m  M mount cqual lo the dtffwncc bE(wCw1 (XI thc Adjusted 

Closins Conridnlon mlnu Q h e  m ofall vnouolr sei forth in suhpmgmphr (8) 

duough (q) ofthe immediatclypnccding paragmpb (as auch munU may bc ndjwkd 

pwsuanl IO suah pulpph). On h o  EfRcdve Due. dl of Ihe Debrod right, title and 

inlmsl  in d r  Cah  Colbtcral Account shall be d e m d  Io be traasfd to the 

Pnpefition Agent for Ihe bclle51 of the holdas of Allourd C k  1 ah. 
54. Retention Ob- . On Ibc EWo3ivc be, UK Suoxssot Entity 

shall dsposil In the Rctcndon Oblipiotu F d  the ample mount o f c a r h d  la 

p a y  Relcntion Obligations in a c c o r h u  wilh Ihe Rcurdon and Sev~llce Ordcr. 'lbc 

Succcwr Emiw &dl pay, +r pmrnprly as pncdcable 8ikr tbe E f f d v e  Date, h e  

Retention Obliiaiiom h r n  thc Rctcotiw Ohligatinm F d  in n o c o r d ~ c  with chc 

Rctmtion Ond Smmuce Order, IIIC u~lolyll~ paid prior IO Ilu? EITecIive Duk in 

rcspcct Iherrol; in MI satisfktion ofthe I<etcntion Obligstions. 

55. ADDVPI ofAvwinrmmr o f T m .  The nppointmmc of Belisle 

9 AwciaIec LtC SI Tnrnre for rhc Successor Entity k hereby ~ppmvcd. The 

llebtlity o! Us  Uuslcc ahall be limikd a$ and to Ihc mat u.1 Brih m Ulc Succaror ' 

.4yrmcnt. The T n w e  shill nor settle. cornpromirc or resolve any Claim nha than 

~n uccotdnmc wrh Section 4 3 01 rhe Suaaror  A,wmmt. 



56. Subridiirin c n f  Swrmir FJititu. The T ~ ~ l c c  i s  authorirccl to 

cmfo one or morr whully uwrod rulrsidirricr of thc Sttce.wr Entity to hold in lnut 

any Bxciudcd AssSt W h c h  is real propsny or M Y  berm In rcrl pmpcny (and chc 

fixtures rppuncnant thereto). Any Excliidd A M  I d  by MY such W i  shall 

bc dccmcd held in tnut u if auch Excluded Asre! were held by Iho Sueccrwr Endly 

in ImS( in acurrdancc with lhc krms WJ cudtionr of h e  Plan and the S u w w  

Agreemat. The Tmtcc rhall MI dmnly or indirectly c~cilic. innu, ~~~sumd, or p m i i  

to axist m y  Lien on or with respect IO any pmpaiy held by ariy such Nhridirry. the 

Trunet’r ownership intercat in luch adwidiuy or MY o k  E x c W  Asset, OW lhvl 

LS =I forth in Sadon 7.7 of the Plan. The T r u r h  will no1 Cnncta my m d p  

i i i laat  h any such nrbsidiay, crccpt M a rnw of c f f d n g  L dkpodrion of  Iho 

fixcludcd Mtn held by such mbridiery in accordm+ with the tern= d conditions of 

tlic Plan a d  thc Succctxrr Agnxmcnt. Thc ltnzla is n u t h o W  to pay my rul 

es13tb tax06 Md sxpcnrs iocwred in cWmrC(iuu wid8 uiy ttuutu O f  real pmpc* or 

inkwst in i d  prquty held by the I N ~ ~ C C  in rccordMcc Nib the tan15 and 

condiriom of the Plan and Ihe Successor Agreement. 

57. -. The Trustee dull d i  wich 

Ihe Creditors’ Commiuec prlor to tach V i b w i o n  Date as lo whxha w ni*n%inina 

should be made an such Datc. in li&t of UIC mount nvniloblc for JJimiiution md UU 

MRL urd apnrcr likely to bc i m d  in cmntiun ihrrewidn. The l’rnmstcc rhrll 

CWL or poitpol~ IO a dstc lprad upon by lhc Tnutce and thc Credit019 

Committee, m y  Dinribuiion to the holden or Allocued Clur 4 Claims as dwlul by 

ihc Creditors' Committee: mended. howover, thnt payments to Cownting Fnnehircu 
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